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performance of such Task or Subtask; authorized personnel who may perform the 
Task or Subtask; authorized compensation for such Task or Subtask; and 
MBE/WBE/SBENSBE/DVBE/OBE utilization ("Directive"). 

b. Consultant, to reflect its agreement with all the terms of such
Directive, shall sign, date and return such Directive to Director. 

c. Following Director's receipt of the Directive signed by Consultant,
Director shall issue a written document in the form attached hereto as Exhibit "C" 
that has been signed by Director and that authorizes Consultant to commence 
performance of the services contemplated by such Directive ("Notice to Proceed"). 

2.3 Consultant acknowledges and agrees that it lacks authority to perform and 
that Director lacks authority to request the performance of any services outside the Scope 
of Work. Consultant further acknowledges and agrees that any services it performs 
outside the Scope of Work or a Directive, or in the absence of both a Directive and a 
Notice to Proceed, are performed as a volunteer and shall not be compensable under this 
Agreement. 

2.4 The Scope of Work shall be performed by personnel qualified and competent 
in the sole reasonable discretion of Director, whether performance is undertaken by 
Consultant or third-parties with whom Consultant has contracted on the effective date of 
this Agreement, whom Director may subsequently approve in writing ("Subconsultants"), or 
as listed on Project Directives. Obligations of this Agreement, whether undertaken by 
Consultant or Subconsultants, are and shall be the responsibility of Consultant. Consultant 
acknowledges and agrees that this Agreement creates no rights in Subconsultants with 
respect to City and that obligations that may be owed to Subconsultants, including, but not 
limited to, the obligation to pay Subconsultants for services performed, are those of 
Consultant alone. Upon Director's written request, Consultant shall supply City's Harbor 
Department with all agreements between it and its Subconsultants. 

2.5 Consultant, at its sole cost and expense, shall furnish all services, materials, 
equipment, subsistence, transportation and all other items necessary to perform the 
Scope of Work. As between City and Consultant, Consultant is solely responsible for any 
taxes or fees which may be assessed against it or its employees resulting from 
performance of the Scope of Work, whether social security, payroll or other, and 
regardless of whether assessed by the federal government, any state, the City, or any 
other governmental entity. City shall pay applicable state or local fees necessary to obtain 
approval, plan checks, permits and variances for the Project. 

2.6 Director shall resolve in his or her sole reasonable discretion any issues or 
questions which may arise during the term of this Agreement as to the quality or 
acceptability of Consultant's performance of the Scope of Work, the manner of 
performance, the interpretation of direction given to Consultant, the acceptable 
completion of a Directive, and the amount of compensation due. Upon written notice from 
Director, Consultant shall assign replacement personnel and/or shall remedy any 
deficient services or work product to Director's reasonable satisfaction and at 
Consultant's sole cost and expense. Compliance with the requirements of this 
Section 2.6 is a condition to payment by City of compensation to Consultant pursuant to 
this Agreement. 
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